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EQUIPMENT MORTGAGE

Dated as orf Deceuwber 1, 1974

between

NORTH AMERICAN CAR CORPORATION
and
NORTH AMERICAN CAR (CANADA) LIMITED
as Mortgagor

and

NATIONAL STEEL CAR CORPORATION LIMITED
as Mortgagee




EQUIPMENT MORTGACE dated as of December 1, 1974, haotween NORTH AMERIUAN
CAR CORPORATION, a Delaware corporation, and NORTH AMERICAN CAR (CANADA), LTD.
(hereinafter called the "Mortgagor") and NATIONAL STEEL CAR CORPORATION LIMITED
(Hereinafter called the "Mortgagee'").

WITNESSETH:

WHEREAS, the Mortgagee has previously built und delivered to the
Mortgagor the rail equipment listed in Exhibit A attached hereto ("Equipment'");
and

WHEREAS, the Mortgagor is indebted to the Mortgagse in the amount of
$15,330,564.00 , representing the purchase price of the Equipment, which indebt-
edness 1s represented by a Note dated December 1, 1974 (""Note"); and

WHEREAS, the Mortgagor and the Mortgagee have entered into an
agreement providing for the payment of the purchase price for such Equipment
not later than December 24, 1974 ("Purchase Agreement"); and

WHEREAS, the Mortgagor deems it advisable for its corporate purposes
to secure its obligation to pay the purchase price of the Equipment by making
this Equipment Mortgage in favor of the Mortgagee; and

WHEREAS, the Mortgagor is the owner, free and clear of all liens or
encumbrances (except such lien as may exist pursuant to the lecase of such

eToLor) 0T rhe TN raliroad cars ser forth oand
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more particularly described in Exhibit A attached hereto ("Equipment"); and
WHEREAS, all things necessarvy have been done and performed to make
this PEguipment Morvtgage valid and binding in accordance with its terms;
NOW, THEREFORE, in considervation of the mutual promises, covenants and
)

agreements herein set forth, the parties do hereby agree as follows:

ARTICIE 1. Mort

;¢ of Equipment. To secure the due payment of the

principud and any intercest on the Noto and the due performance of the obligations

ot taoe Mortgnuvor under the Puvchase Agrecmont,



bargains, sells, cedes, transfers, assigns, mortgages, hyoothecates, pledges, ond
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churges as and by way of a fixed and specific mortgage hypothec, pledge and chavje
to, and in favor of the Mortgagee, its successors

A. The Equipment;

B. All right, title and interest of the Mortgagor as Lessor in and to
under or in respect of all rents and other moneys now due and payable or hereafter
to become due and payable under each and every lease of the Equipment.

C. All sums that may at any time be deposited with or held by the
Mortgagee in accordance with the provisions hereof.

To have and to hold the above property and assets all the rights hereby con-v
ferred unto the Mortgagee, its successors and assigns forewver, subject to the terms
and conditions herein mentiored and set forth.

All péyments provided for in this Equipment Mortgagé and the Purchase
Agreement shall be made in such coin or currency of Canada as at the time of

payment shall be legal tender for the payment of public and private debts.

ARTICLE 2. Title to the Equipment. The Mortgagee shall and hereby

does retain the full seccurity title to and property in the Equipment until the
Note has been paid in full and shall have kept and performed all its agreements
herein contained, and notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Mortgagor as provided in this Equipment Mortgage;
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constitute accessions to the Equipament and shall be subject to all the terms and
conditions of this Equipment Mortgage and included in the term "Equipment' as

used in this Eguipment Mortgage. Whenever reference her2in is made to the title of

Lopaipmont Mortgago.
BWhen and only when the Mortgacor shoall have beer naild in full the
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indebtedness cvidenced by the Note together with interest und all other payments
as herein provided, and all the Mortgagor's obligations harein contained shall

have been performed, absolute right to possession of, titls to and property in the
Equipment shall pass to and vest in the Mortgagor free and clear of the mortgage
created hereby without further transfer or action on the part of the Mortgagee.
However, the Mortgagee, if so requested by the Mortgagor at that time referred to

in the preceding sentence will execute a bill or bills of sale for the Equipment
releasing and transferring its security title thereto and property therein to

the Mortgagor, or to its order, free of all liens, security interests and other
encumbrances created or retained hereby, and deliver such bill or bills of sale

to the Mortgagor at its address referred to in Article 19 hereof. The Mortgagor
hereby waives and releases any and all rights,~existing or that may be acquired,

in or to the payment of any penalty, forfeit or damages for failure to execute and
deliver such bill or bills of sale or instrument or instruments or to file any
certificate of payment in compliance with any law or statute requiring the iiling

of the same except for failure to execute and deliver such bill or bills of sale or
instrument or instruments or to file such certificate within a reasonable time after

written demand by the Mortgagor.

ARTICLE 3. Taxes. The Mortgagor will pay promptly all impositions

which may be imposed upon the Ecquipment for the use or operation thereof or upon the
pelsing ToeveIora and WD NesD Lo nlho Jwmes o0 Led vRrY DAt or oo
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of the Mortgagee or result in a lien upon any part of the Equipment; provided,
however, that the Mortgagor shall be under no obligation to pay any impositions
where the nonpayment therecof does not, in the opinion of the Mortgagor, adversely
aftfect the title, lien property or rights of the Mortgagee in or to the Equipment
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directly and paid by the Mortgagee, the Mortgagor imburse the Mortgages
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upon presentation of an invoice therefor, and any amounts 30 paid by the Mortgagee
shall be secured by and under this Equipment Mortgage.

O o

ARTICLE 4. Maintenance and Repair; Casualty Occurrences; Insurance.
ks

The Mortgagor agrees that, at its own cost and expense, 1t will maintain and kcep
each Item of Equipment in good order and vepair.

Tn the =vent that any Item of Equipment shall be or become worn-out,
lost, stolen, destroyed, or, in the opinion of the Mortgagor or the Lessee, irreparably
damaged, from any cause whatsoever, or taken or requisitiwned by condemnation or
otherwise (such occurrences being herein called Casualty Cccurrences), the Mortgagor
shall, promptly after it shall have determined that such unit has suffered a Casua.ty
Occurrence, cause the Mortgagese to be fully informed in regard thereto. On the int:rest
payment date for payment of interest under the Note next following the giving of
such notice the Mortgagor shall pay to the Mortgagee a suwm equal to the Casualty
Value (as hereinafter defined in this Article 4jof such Item of Equipment suffering
a Casualty Occurrence as of the date of such payment and shall file, or cause to be
filed, with the Mortgagee a certificate setting forth the Casualty Value of such
Item of Equipment. Anv money pald to the Mortgagee pursuant to this paragraph

shail be applied to prepay the indebtedness evidenced by the Note.

Upon payment by the Mortgagor to the Mortgagee of the Casualty
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»icht to the possession of, title to and property in such Ttem of Equinment shall

pass to and vest in the Mortgagor, except that the Mortgagee, if requested by the

Mortgagor will cxecute and deliver to the Mortgagor at the expense of the Mort
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gagor,

an apnronriate instrument confirming the relcase of the lien created hereby upon
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such Item of Equipment and such passage to the Mortgagor of all the Mortgagee's

right, secuvity, titls and intcrest in such Item of Bquipnent, in rccordable form,
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The Casualty Value of each Item of Equipment suifering a Casualty

Occurrvence shall be deemed to be the book value of the Item of Equipment as

recorded on the books and records of the Mortgagor.

The Mortgagor will at all times prior to the payment of the full indebtedness
evidenced by the Note, together with interest thereon and all other payments required
hereby, at its own expense, cause to be carried and maintained, insurance in respect
of the Equipment at the time subject hereto, in amounts and against risks customarily:
insured against by the Mortgagor on similar equipment owned by it.

It is further understood and agreed that any insurance proceeds received
by th: Mortgagee in respect of Items of Equipment suffering a Casualty Occurrence
shall be deducted from the amounts payable by the Mortgagor to the Mortgagee in
respect of Casualty Occurrences pursuant to the second paragraph of this Article 4.

If the Mortgagee shall receive any other insurance proceeds from insurance carried

in respect of such Items of Equipment suffering Casualty Occurrence after the Mortgagor
shall have made payments pursuant to this Article 4 without deduction for such insurance
proceeds, the Mortgagee shall pay such insurance proceeds to the Mortgagor. All

proceeds of insurance received by the Mortgagee in respect of insurance carried on

any Items of Equipment not suffering a Casualty Occurrence shall be paid to the
Mortgagor upon proof satisfactory to the Mortgagee that any damage to such Item
Af Tanimment in vespect of which snch proceeds wers paid has been fullv revaired.

ARTIGCLE 5. Reports and (nspections. On or berore March 31 in each

yeuar, commencing with March 31, 1975, the ortgagor shall cause to be turnished to
the Mortgagee (a) its certified financial statements as of the preceding December 31
including a Balance Sheet and Income Statement, and (b) an accurate Statement (1)

scttine forth as at the preceding December 31 the amount and description of all
3 ? [adiag
L

Iteins of Equipment that have suffered a Casualty Occurrence during the preceding
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repair of the Equipment as the Mortgagee may reasonably request and (11} stating
that, in the case of all Ttems of Equipment repaived during the period covercd by
such statement, the markings required by Article 6 hereaf have been preserved or
replaced and (c) a statement by a responsible officer of Mortgagor stating that he
has reviewed the terms of this Equipment Mortgage and that the terms hereof have
boen complied with and there exists no default hereunder. The Mortgazee sbill have
the right, by its agents, to inspect the Equipment and the records with respect
thereto at such reasonable times as the Mortgagee may regquest during the term of
this Equipment Mortgage.

ARTICLE 6. Marking of Equipment. The Mortgagor will keep and maintain,

plaialy, distinctly, permanently and conspicuously marked on each Item of Equipmvnt
suitable for marking, in letters not less than one inch in height.
- OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED UNDER
SECTION 20C OF THE INTERSTATE COMMERCE ACT.
And such other markings as the Mortgagee shall reasonably request in order to
preserve and protect its security interest heveunder.
The Mortgagor will not permit any such Equipment to be placed in operation or
exercise any control or dominion over the same until such name and words shall
have been so marked on both sides thereof and will replace or will cause to be
ca el nt romorl ey maan cane sl oty e maey e v emovd s Ladaced o
destraoved.

The Mortgagor will not permit the identifying number of any Unif to be
changed except in accordance with a statement of a new number or new numbers to be
substituted therefor, which statement previously shall have been filed with the
Mortgagee and filed, recorded and deposited by the Mortgngeor in all public offices

oYY P Ty B e PR, o Y ey E -y - . .. fodhd - ~ -
where this Equipment Mortgage shall have been ©iled, recnrded or deposited.
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ARTICLE 7. Compliznce with Laws and Rules. During the term of this

Bquipment Mortgage, the Mortgagor will comply, and will cause every lessee or user
of the Equipment to comply, in all respects (including without limitation, wich
respect to the use, maintenance and operation of the Equipment) with all laws of the
jurisdictions in which its or such lessees' operations involving the Equipment may
ex-end with the interchange rules of the Association of American Railroads and with
all lawful rules of the Department of Transportation, the Interstate Commerce
Commission, and any legislative, executive, administrative or judicial body ex-
ercising any power or jurisdiction over the Equipment, to the extent that such

law and rules affect the title, operation or use of the Equipment, and in the

even- that such laws or rules require any alterations of any Item of Equipment

or in the event that any equipment or applicance is reqguired to be installed on

any such Equipment in order to comply with such laws or rules, the Mortgagor will
make such alterations, changes, replacements and additions at its own expense;

provided, however, that the Mortgagor may, in good faith, contest the validity

or application of any such law or rule in any reasonable manner which does not,
in the opinion of the Mortgagee adversely affect the property or rights of the
Mortgagee under this Equipment Mortgage.

ARTICLE 8. Possession and Use. The Mortgagor, so long as it shall not
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and conditions of this Equipment Mortgage.

The Mortgagor may lcase the Equipment in its uswual course of business
for the use for which the Equipment was intended, but the rights of any Lessee,
which shall be acknowledged in any futurc lease as subordinated and junior in
rank to the rights, and shall be subject to the remedies, or the Mortgagee under
this Yapimaent Morrt,

e and consents to rhe assignment of

vontals to tie Martgoges hereunde
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ARTICLE 9. Prohibition Against ILiens. The Mortzagor will pay or

discharge any and all suwns claimed by any pavty from, through or under the Mortgagor
or its successors or assigns which, if unpaid, might bscome a lien, charge, =3ccurity
interest or other encumbrance upon or with respect to the Equipment, or any part
thereof, or the interest of the Mortgagee therein, equal or superior to the
Mortgagee's security title thereto or property therein, and will promptly dischurge
any such lien, charge, security interest or other encumbrance which arises; but

the Mortgagor shall not be required to pay or discharge any such claim so long as the
validity thereof shall be contested in good faith and by appropriate legal proceedings
in ny reasonable manner and the nonpayment thereof does not, in the opinion of the
Morrtgagee adversely affect the property or right of the Mortgagee in or to the
Equioment or otherwise under this Equipment Mortgage. Any amounts paid by the
Mortgagee in discharge of liens, charges or security interests upon the Equipment

shall be secured by and under this Equipment Mortgage.

This covenant will not be deemed breached by reason of liens for taxes,
assessments or governmental charges or levies, in each case not due and delinquent,

or undetermined or inchoate materialmen's mechanics', workmen's, repairmen's or

+

other like liens arising in the ordinary course of business and, in each case,
not delinquent.

ARTICLZ 1o, Indemnities and Warrantiss. The Yortgagor aorees to in-

deaniyy, protect and hold harmless the Mortgagee from and against all losses,
damages, injurics, liabilities, claims and demands whatsoever, regardless of the

cause thereof, and cxpenses in connection therewith, ircluding but not limited to
counsel rfees and expenses, penalties and interest, arising out of or as the result

of the entering into or the performance of this Fquipnment Mortgage, the rotention

by the Mortgagee of security title to the Equipment, the use, operation, condition,

purchase, delivary, rejection, storage or vetuvn or any  of the ltens of Egulpnent,
any accidons, in cornection vith the orintion, use, conldition, possession, storage



or return of any of the Items of Equipment resulting
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inodamage to property or
injury or death to any person during the period whea security title thereto and
Mdortgugee's lien rvemain in the Mortgagee or the transter of title to the Equinment
by the Mortgagee pursuant to any of the provisions of thils Equipment Mortgage. This
cevenant of indemnity shall continue in full force and effect notwithstanding the
full payment of the indebtedness evidenced by the Note, and release and the con-
veyance of security title to the Equipment, as provided in Article 2 hereo®, or
the termination of this Equipment Mortgage in any mannsr whatsoever.

The Mortgagor will bear the responsibility for and risk of and shall

not ose released from its obligations hereunder in the event of any damage to or

the lestruction or loss of any Item of Equipment or of all the Eaquipment

/
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1e Mortgagor agrees to indemnify, protect and hold harmless the Movtgagee
from and against any and all liability, claims, costg, charges and expenses, in-
cluding royalty payments and counsel fees, in any manna2r imposed upon or accruing
against the Mortgagee, its assigns or the users of the Equipment because of the

use in or about the construction or operation of any of the Equipment of any design,
system, process, formula, combination, article or material which infringes or is
¢laimed to infringe on any patent or other right. Such covenants of indemnifty
shall continue in full force and effect notwithstanding the full payment of all

suns due under the Equipment Mortgage, the satisfactiosm and discharge of the
Zauipment Mortgage or the termination of the Equipment Mortgage in any manner..

ARTICLE 11. Assignments. The Mortgagor will not (a) except as provided

in Article 8 hereof, transfer the right to possession af any Item of Equipment
or (b) sell, assign, transfer or otherwise dispose of any Item of Equipment or
its rights under this Equipment Mortgage or encumber any Item or its rights
therein.

All or anyv of the rights, benefits and advantages of the Mortgagee under
this Equipment Mortgage, including the right to receive the payments herein pro-
vided to be made by and the benefits arising from the undertakings of the Mortgagor
hereunder, may be assigned by the Mortgagee and reassigned by any assignee at
any time or from time to time

i Lty S l&ﬂ!:,;?)iit"ﬁ&'l[»

nor or the assignee shall glve

£o thaa Jorizagor togethsT with w counterpurt ov copy of sueh assign-
ment, stating the identity and post office address of the assignee, and such assignee
b & ” <o b o

shall, by virtue of such assignment, acquire all the assignor's right, title and

intevest in and to the Equipment and this Equipment Mor:zgage, or in and to a



ervations as may

sortion thereof, as the case may be, subject on
be contained in such assignment. From and after the razeipt by the Mortgagor of
the notification of any such assignment, all payments thereafter to be made by

the Mortgagor under this Equipment Mortgage shall, to tlie extent so assigned,

be made to the assignee in such manner as it may direct.

In the event of any such assignment or successive assignments by the
Mortgagee of this Equipment Mortgage and security title to the Equipment and of the
Mortuagee's rights hereunder with respect thereto, the Mortgagor will, whenever re-
quested by the assignee, change the markings on the Equipment so as to indicate
the “itle of such assignee to the Equipment, such markings to be specified by
such assignee. The cost of such markings in the event @©f an assionment shall be
borne by such assignee.

ARTICLE 12. No Set-off. The rights of the Mortgagee to payment of the

entire unpaid indebtedness evidenced by the Note together with interest thereon,
as well as any other rights hereunder shall not be subject to any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of breach of any warranty
with respect to the Equipment, any other indebtedness or liability at any time
owing to the Mortgagor or any insolvency, bankruptcy, reorganization or similar

roceedings by or against Mortgagor. Mortgagor hereby waives, to the extent

o]

sermitted by apnlicable law, any and all rights which af any time hereafter may be
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ARTICLE 13. Defaults. In the event that any <ne ov more of the following
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(b) The Mortgagor shall, for more than 30 dzys afrer the Mortgageco

)

shall have demanded in writing performance thereof, fail or refuse to comply with
any other covenunt, agreement, term or provision of this Equipment Mortgage, on its
part to be kept and pevformed or to make provision satisfactory to the Mortgagee
for such compliance; or

(c) Any proceeding shall be commenced by or against the Mortgasor for
any relief which includes, or might result in, any modification of the obligations
of the Mortgagor hereunder under any bankruptcy or insolvency laws, or laws re-
lating to the relief of debtors, readjustment of indebtedness, reorganizations,
arrangements, compositions or extensions unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered ineffective within 30 days
after such commencement (but then only so long as such stay shall continue in
force or such ineffectiveness shall continue), or

(d) The Mortgagor shall make or suffer any unauthorized sublease, assign-
ment or transfer of any Item of Equipment or this Equipment Mortgage or any in-
terest herein or any unauthorized transfer of the right to possession of any Item

of Equipment.

then at any time after the occurrence of such an event of default the Mortgagee

may, upon written notice to the Mortgagor and upon compliance with any legal re-

Snirvoamants than i Taeca nd soniloants o poa inch o ac st e Phe ToTT rqusg dociapra
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(hereinafter called a Declaration of Default) the entire unnaid indebtedness
evidenced by the Note, together with the interest thercon then accrued and unpaid,
imnediately due and payable, without further demand, and theveafter the aggregate
of the unpaid bulance of such indebtedness and interest shall bear intecrest from
the date of such Declaration of Default at the rate per annum specitied in the Note
as being applicable to amounts remaining uapaid after beconing dus and pavahle
to il

vextent legzolly enforcead o Declaration of Default
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shall be cntitled to recover judgment for the entire vnmmaid balance of the
debredness evidenced by the Note with interest as aforesaid, and to collect such
jwlgment out of any property of the Mortgagor wherever situated. The Mortgagor
shall promptly notify the Mortgagee of any event which has come to its attention
which constitutes, or with the giving of notice and/or lapse of time would con-
stitute, an event of default under this Equipment Mortgage.

The Mortgagee may, at its election, waive any such event of default and
its consequences and rescind and annul any Declaration of Default by notice to the
Mortgagor in writing to that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such event of default had occurred
and no Declaration of Default had been made or given. Netwithstanding the pro-
visions of this paragraph, it is expressly understood and agreed by the Mortgagor
that time is of the essence of this Equipment Mortgage and that no such waiver,
rescission or annulment shall extend to or affect any other or subsequent default

or impair any rights or remedies consequent thereon.

ARTICLE 14. Remedies. At any time during the continuance of a Declaration

of Default, the Mortgzagee may, and upon such further notice, if any, as may be
required for compliance with any mandatory legal requivements than in force and
applicable to the action to be taken by the Mortgagee, take or cause to be taken,

by 1ts agent o7 agents. immediate possassion of the Fanipment, or any of it, withont
Dtaoi oty tu ceturn o fne MOTIZagor any sums therscorore pald and free rrom all
claims whatsoever, oxcept as norelaafter Ln this Artictle 14 expressly provided,

and may remove the same from possession and use of the Mortgagor. The Mortgagee

or any other person designated by the Mortgagee may enter upon the premises of the
Mortgugor  or any other premiscs where the Equipment may be located and detach

and remove the Equipment and may use and employ in connection with such detachment



and removal any supplies, services aids and other facilitios or means of the

Mortgagor, with or without process of law.

In case the Mortgasee shall demand possession of the Equipment pursuant
to this Equipment Mortgage and shall designate a reasonable point or points on the
lines or premises of the Mortgagor or on any lines of Equipment or other premises
aporovzd by the Mortgagee tfor the delivery of the Equipment to the Mortgagee,
the Mortgagor shall, at its own expense, forthwith and in the usual manner, cause
the Equipment to be detached assembled and moved to such point or points on its
lines and shall there deliver the Equipment or cause it to be delivered to the
gagee. At the option of the Mortgagee, the Mortgagee may keep the Equipment
on any of the lines or premises of the Mortgagor or other premises approved by
the Mortgagee until the Mortgagee shall have leased, sold or otherwise dlsposed
of the same, and for such purpose the Mortgagor agrees to furnish, without charge
for rent or storage. the necessary facilities at any point or points selected by
the Mortgagee reasonably convenient to the Mortgagor.

This Agreement to deliver the Equipment as hereinbefore provided is of
the essence of the agreement between the parties, and, upon application to any
court having jurisdiction in the premises, the Mortgagee shall be entitled to a
decree against the Mortgagor requiring specific performance hereof. The Mortgagor
havehyv aynressiy owaives any ol o1 alaims soainst the Sar~ogges and 1hs agent
or agents for damages of whatever nature in connection with any rctaking of any
Item of Equipment in any manner.

At any time during the continuance of a Declaration of Default, the
Mortgagce (after retaking possession of the Equipment as hercinbefore in this
Article 14 provided) may, at its elcction and upon such notice as is hereinafter

set
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tain the Equipment in satistoction of the entirte indebtedness cvidenc
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by the Note ond make such dispositions thereof as the Mortoagee shall deom fit.
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itten notice of the Mortgugee's election to retain ﬁhe Equlpment shall be given
cie Mortgagor by telegram or First Class mail, addressed as provided in Article
19, hereof and to any other persons to whom the law may require notice, within 30
days after such Declarvation of Default. In the event that the Mortgagee should
elect to retain the Equipment and no objection is made thereto within the 30 day
period described in the second proviso below, all the Mortgagor's rights in the
Equipment shall thereupon terminate and all payments by the Mortgagor may be re-
tained by the Mortgagee as compensation for the use of the Equipment; provided,
however, that if the Mortgagor, before the expiration of the 30 day period describea
in the proviso below, should pay or cause to be paid to the Mortgagee the total
unpaid balance of the indebtedness evidenced by the Note, together with interest
thereon accrued and unpaid and all other payments due under this Equipment Mortgage,
then in such event absolute right to the possession of, title to and property in the

Equipment shall pass to and vest in the Mortgagor; provided, however, that if the

Mortgagor, or any other persons notified under the terms of this paragraph object
in writing to the Mortgagee within 30 days from the receipt of notice of the
Mortgagee's election to retain the Equipment, then the Mortgagee may not so retain
the Equipment, but shall sell, lease or otherwise dispose of it or continue to hold
it pending sale, lease or other disposition as hereinafter provided or as may other-
wisze be permitted by Tuw. I tha Morrouges shall have given po antice ta vatain
a3 hureinabove provided or notice of intention to dispose of the Equipment in any
otirer manner, 1t shull be deemed to have elected to sell the Equipment in accordance
wilth the provisions of this Article 14.

At any time during the continuance of a Declaration of Default, the
Mortgagee, with or without vetaking possession thercof, at its election and upon

reasonable notice to the Mortgagor, and other persons to whom the law may require
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r ice of the time and place, may, sell the Equipment, or any part thercof,
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Crom aay and all claims of the Mortgagor, or any otheor' party claiming from, throuzh
or unler the Mortgagor at law or in cquity, at public or private sale and with or

without advertisement as the Mortgagee may determine; provided, however, that if,

prior to such sale and prior to the making of a contract for such sale, the Mortgagor
shall tonder full payment of the total unpaid balance of the indebtedness evidenced
by the Note, together with interest therson accrued and unpaid and all other pay-
ments due under this Equipment Mortgage as well as expenses of the Mortgagee in
retaking possession of, removing, storing, holding and preparing the Equipment,
for and otherwise arranging for, the sale and the Mortgagee's reasonable attorneys'
fees, then in such event absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Mortgagor. The proceeds of such
sale or other disposition, less the attorneys'’ fees and any other expenses in-
curred by the Mortgagse in retaking possession of, removing, storing, holding pre-
paring for sale and selling or otherwise disposing of the Equipment, shall be,
credited on the amount due to the Mortgagee under the provisions of this Equipment
Mortgage.

Any sale hersunder may be held or conducted at Chicago, Illinois, or
Toronto, Ontario, Canada, at such time or times as the Mortgagee may specify

(unless the Mortgagee shall specify a different place or places, in which case

S et SiLn e beend neDosuUCn Jodds oD pIACR S s De ANTT L Ige iDec LTV,
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gathering at the place of sale the property to be sold, and in genceral in such
manner as the Mortgagee nay determine.  The Mortgagor shull be given written
aotice of such sale not less than ten days prior thereto by telegram or reglis-

fored mail addressod as provided in Article 19 herveof. If such sale shall be

o oprivate sale, it shall he subject 10 the rights of the Mortgagor to purchase or
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T 2 Mortgagee may bid for and become the purchaser of
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so offercd for sale. In the cvent that the M
of, it shall not be accountable to the Mortgayor upon

of the Equipment.
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shall be the purchaser ti

a subsequent disposition

‘quipment, or any ot
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Lach and every power and remedy hereby specifically given to the Mortgagee

shall be in addition to every other power and remedy hereby specifically given or

now or hereafter existing at law or in equity, and each and every power and remedy

may be exercised from time to time simultaneously and as often and in such order

as may be deemed expedient by the Mortgagee. All such powers and remedies shall

be cunulative, and the exercise of one shall not be deemed a waiver of the right

to exercise uny other or others. No delay or omission

of the Mortgagee in the

exercise of aay such power or remedy and no renewal or extension of any payments

due hereunder shall impair any such power or remedy or shall be construed to be

a waiver of any default or an acquiescence therein. Any extension of time for

payment hereunder or other indulgence duly granted to the Mortgagor shall not

otherwise alter or affect the Mortgapee's rights or the Mortgasor's obligations
S594E <3 & g

hereunder. The Mortgagee'

0
o

cceptance of any payment after it shall have become

due hereunder shall not be deemed to alter or affect the Mortgagor's obligations

or the Mortgagee's rights hereunder with respect to any subsequent payments or

defaults therein.
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amount of such deficiency to the Mortgagee upon demand
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Mortgagor shall pay the

, and, if the Mortgagor
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shall fail to pay such deficiency, the Morteagee may bring suit therefor and shall
be entitled to recover a Jwlgment thevefor against the

Mortgagor.,



If, after applying as aforesaid all sums realized by the Mortgagee, there shall

vemain a surplus in the possession of the Mort
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hall be paid
to the dMortgagor.

The Mortgagor will pay all reasonable expenses, including attorneys' fees,
incurred by the Mortgagee in cnforcing its remedies under the terms of this Equip-
ment Mortzaz:z or vreparing to enforcs lts remedies after a default hereunder. In
the event that the Mortgagee shall bring any suit to enforce any of its rights
hereunder and shall be entitled to judgment, then in such suit the Mortgagee
may recover rcasonavle expenses, 1nc1udLn0 reasonable attorneys' fees, and the
amount thereot shall be included in such judgment.

The foregoing provisions of this Article 14, are subject in all respects

to all mandatory legal requiréments at the time in force and avplicable thereto.

ARTICLE 15. Applicable Laws. Any provisions of this Equipment Mortgage

prohibited by any applicable law or any jurisdiction (which is not overridden by
applicable federal law) shall as to such jursidiction be ineffective, without
nodifying the remaining provisions of this Equipment Mortgage. Where, however,
the conflicting provisions of any such applicable law may be waived, they are
hereby waived by the Mortgagor to the full extent permitted by law,it being the
intention of the parties hereto that this Equipment Mortgage shall be deemed
Ch R Choseat Varso
Except as otherwise provided in this Equipment Mortgage, the Mortgagor,
to the full extent permitted by lav, hereby waives all statutory or other legal
requirements for any notice of any kind, notice of intention to take possession

1

of or to sell or lease the Equipment, or any one or morc [tems of Equipment thereof,

s

and any other requirements uas to the time, place and terms of the sale or lease

thercof, any other requivemsnts with respect to the enforcoment of the Mortgagee's
rights under this Bquipment Mertpage and any and a1l rights of redemption,



ARTICLE 16. Revording. The Mortgagor will cause this Equipment Mortgag

¢
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ol

any assignuents hereo” and any amendments hereof and any amendments or supplements
hereto or thereto to be filed and recorded in accordance with Article 9 of the
Unitorm Commercial Code und Section 20C of the Intcrstate Commerce Act and the
Mortgagor will from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register, deposit and record any and all further in-
struments required by law or reasonably rcquested by the Mortgagee for the purpose
of proper protection, to the satisfaction of counsel for the Mortgagee, of its
title to the Equipment and its rights under this Equipment Mortgage or for the
purpose of carr)ing out the intention of this Equipment Mortgage; and the Mortgagor
will promptly furnish to the Mortgagee certificates or other evidence of such filing,
registering, depositing and recording satisfactory to the Mortgagee; provided,
however, that the Mortgagor shall not be required to take any such action if (1)
the Mortgagor deems such action unduly burdensome, and (2) after giving effect to
the failure to take such action, the Mortgagor has taken all action required by

law so as to protect the security interest of the Mortgagee to units of Equipment
having a book value of not less than 90% of the aggregate fair value of all the
Equipment.

ARTICLE 17. Payment of Expenses. The Mortgagor will pay for all the

~ .

coars oand cxnenses Tacidanrt to this Taaiumean Moctzage inciuding ol Faas ound ex-
penses of counsel for the Mortgagee, and all reasonable costs and expenses in
connection with the perfection of Mortgagee's lien upon the Equipment.

ARTICLE 18. Article Headings; Fffect and Modification of Agreement.

All avticle headings are inscrcted for convenience only and shall not affect any

constructicn or interpretaticn of this Equipment Mortgage.

o
fe=]



Thiis Bquipment Mortszage exclusively and completely states the rights
of the Mortsagee, the Mortgagor with respect to the RQujpmant and superscdes all
other agreements, ‘oral or written, with respect to the Equipment. No variation
or modification of this Equipment Mortgage and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized repre-
sentatives of the Mortgages and the Mortgagor.

ARTICLE 19. Notice. Aay notice hereunder to any of the parties designated
below shall be deemed to be properly served if delivered or mailed to it at its
chief place of business at the following addresses:

(a) to the Mortgagor at: 222 South Riverside Plaza

Chicago, I1linoils 60606

(b) to tiie Mortgagee at: P.0.Box 450,Hamilton, Ontario
Canada, LS8N 3J4

(c) or at such other address as may have been furnished in writing
by any party to the other parties to this Equipment Mortgage.

ARTICLE 20. Immunities; Satisfaction of Undertakings. No recourse

shall be had in respect of any obligation due under this Equipment Mortgage or
referred to herein, against any incorporator, stockholder, director or officer,
past, present or future, of the Mortgagor or the Mortgagee, whether by virtue

of any constitutional provision, statute or rule of law, or by enforcement of

ANV fmsessmant oy pens ity or othermyise a0l ostch tiahiiiovoowheiher a0 common
law, in equity, by any constitutional provisions, statute or otherwise, of such
incorporators, stockholders, directors or officers being forever released as a
condition of and as consideration for the execution of this Equipment Mortgage.

ARTICLE 21. Law Governing. The termns of this Equipment Mortgage and

4

ati vights and obligations hereunder shull be governed by the laws of [llinois:

that the pavties shall be entitled to all rights confe

- 20 -
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th Filing, recording or oy wirs haval 7 T ULl omTouviate oorice(s) pursuant

to Article 9 of the Uniform Commercial Code and Section 20C of the Interstate

-

Commerce Act.

ARTICLE 22. Executicn. This Equipment Mortgage may be exacuted in any

number of counterparts, each of which so executed shall be deemed to be an

origipal, and such counterparts together shall constitute but one und the same
contract, which shall be sufficiently evidenced by any such original counterpart.
Although this Equipment Mortgage is dated as of September 15, 1974, for convenience,
the actual date or dates of execution hereby by the parties hereto is or are,

respectively, the date or dates stated in the acknowledgements heretc annexed.

NORTH AMERICAN CAR CORPORATION

BY %{M\/\_)\

Vice Président

ATTEST:

€

Secretary

NORTH AMERICAN CAR (CANADA) LIMITED

e Sic WX ALM\,«)\

U Secretary 0 Treasureﬂ
(5

NATIUNAL  5TEEL CAR CURPURATION LIMITED

Secretary



State of Illinois

SS
County of Cook

On this 9th day ot December, 1974, before me personally
appeared Martin A. Lynch , to me personally known, who, being by me duly
sworn, says that he is a Vice President of North American Car Corporation, thut
one of the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corpora-

tion by authority of its Board of Directors, and he acknowledged that the execution

of the ioregoing instrument was the free act and deed of said corporation.

T v Tl

P e W

NOTARY PUBLIC

(Notarizl Seal)

N . . . . Notary Fublic State of {%inais
My Commlssion eXpiTes wy Commission Expires December 1§, 1975

State of Illinois ss
County of Cook

On this 9th day of December, 1974, before me personally appeared
Sartin AL Lpch, DO me periOdi iy RROwn, Woo, baing hy we auly svorn, says thil
Lo 1s oo Treasurer of Norti Americon Cac {(Canada) Limiced, that ong of the seals

afixed to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the exccution

0% the foregoing instrument was the free act and decd of said corporation

(Noturial Se

~—

\N\@m_

\ o~ j o~
VRY Nt
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My Commission expives o it B il
y Commission Expires December 18, 1976



Province of Ontario

Canada
On this 9th day of December, 1974, before me personally appeared
— 2] v-\_//v{’ [ R S S DTN 0 P . 1
7 KAHILLy : » To me personally known, who, being by me duly sworn,

says that he is the President of Nationul Steel Car Corporation Limited, that

one of the seals affixed to the foregoing instrement is the corporate seal of

sald corporation, that said instrument was signed and sealed on behal¥ of said
corporation by authority of its Board of Directors, and he acknowledged that

the execution of the foregoing instrument was the free act and deed of said

corporation.

/é%aw@« e

NOTARY PUBLIC

{(Notarial Seal)

My Commission is unlimited.



No. of
Cars Description Builder
500 Class 1O, 100 ton, 3800 cubic National
foot covered hopper cars Steel Car
Serial Numbers Corporation
38200 to 38699
500
200 Class LO, 100 ton, 3800 cubic National
foot covered hopper cars Steel Car
Serial Numbers Corporation
44600 to 44799
200

Amount

Cnd.. $11,874,855.89
U.S. $12,035,166.44

Cnd. $11,874,855.89
U.S. $12,035,166.44

cnd. $ 3,465,709.00

Cnd. $ 3,465,709.00
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